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patMAR 13 1984
Mrs. Mildred Lee A

Interstate Commerce Comm1351on

Fee s _/02. 62
Recordation Department IC .

Room 2227 C Washington, D.c.
12th & Constitution Avenue, N.W.

Washington, D.C. 20423

Dear Mrs. Lee:

Enclosed please find an original and two copies of a lease
agreement for 25 boxcars between Rex Leasing,

Inc., Lessor
and Northern Missouri Railroad Co.,

Lessee.

/// The lease agreement is signed and notarized and we enclose

a $50.00 filing fee, payable to the ICC. Please record,
stamp and return.

Thank you for your cooperation.

Most cordially yours,

Mark Salitan
President
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RE/YRAJLWAYS. INC A REXNORECO Company 616 Palisade Avenue Englewood Cliffs, New Jersey 07632 (201) 567-8300
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Mark A. Salitan

President

Rex Railways, Inc.

616 Palisade Avenue

Englewood Cliffs, N. J. 07¢32

1303, on  3/13/84 2° 3:10PM

recordzticn number(s). 14288, & 14289
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LEASE AGREEMENT G %@&Q

THIS LEASE ‘AGREEMENT, made as of this '22nd day OfFebruarX? R

1984 between REX RAILWAYS, INC., a New.Jersey corporation, 616
Palisade Avenue, Englewood Cliffs, N.J., as Agent for Car Owners
(hererinafter referred to as "Lessor" or "Rex"), and' The Northern Missouri

Railroad,,Incfﬁ;a”ﬁélaware ~orporation in Maryville, MS

(the "Lessee"),

as Lessee.

RECITALS t

. Lessee desires to lease from REX as Lessor certain railroad cars

hereinafter specifically designated, all upon the rentals, terms and
conditions set forth in this Lease.

AGREEMENT

It is.Agreed:

1. Lease of Cars. REX agrees to lease to Lessee and Lessee

agrees to and does hereby lease from REX railroad cars of the number
of units, model, type, construction and such other description (here-
inafter referred to as the "Cars") as is set forth in Schedule 1
attached hereto and by this” reference made a part hereof and as set
forth in Schedules which may from time to time be added to this Lease

and thereby made a part hereof.

2. Delivery of Cars. Delivery shall occur for each car im-

mediately upon change from current to new markings, and interchange

to

SO
to
as
in

of

the "Lessee's" .trackage.

3. Use and Possession. Throughout the continuance of this Lease
long as Lessee is not in default hereunder, Lessee shall be entitled
possession of each Car from the date the Lease becomes effegtive
to such Car and shall use such Car on its own property or lines or
the usual interchange of traffic; provided, however, that Lessee

ragrees that the Cars shall at all times be used (i) in conformity with
Interchange Rules;

(ii) in compliance with the terms and provisions

this Lease; (iii)-in a careful -and prudent manner, -solely in the use,

service and manner for which they were designed.



4. Term. This Lease shall be effective upon the date provided
in Paragraph 2 hereof. The lease term shall commence on said date
and shall terminate upon expiration of the lease term specified in the
applicable .Schedule unless sooner .terminated in accordance with the
provisions of this Lease. Actual termination date will be established

as per date of remarking of the last car delivered.

M Rental Per Car. See Schedule 1.
Payment. Lessee shall make payment of all sums due hereunder

to REXFin immediately available funds at the address provided in Para-
graph hereof or such other place as REX may direct.

7. Title.;_Lessee shall.not by reason of this Lease or any action
taken hereunder acquire or have. any right or title in the Cars.

8. Repairs. All Repair work, maintenance, etc. will be for the
account of REX. : )

9. Abatement. of Rent. AS all lease payments are based on a
sharing of off-line per'.diem and mileage, there will be no rental

abatement during lease term.

10. Liens. Lessee shall keep the Cars free from any and all
encumbrances or liens in favor of anyone. claiming by, through or under
Lessee which may be a cloud upon or otherwise affect REX's title, in-
cluding, but not limited to liens or encumbrances which arise out of
any suit involving Lessee, or any act or omission of Lessee or Lessee's
failure to comply with the provisions of this Lease, and Lessee shall
promptly discharge any such lien, encumbrance or legal process.

11. Indemnltles —-— Patent Covenants. Lessee agrees to indemni-
fy REX and hold.it harmless. from any loss, expenses or liability which
REX may suffer or incur from any charge, claim, proceeding, suit or
other event which in any manner or from any cause arises in connection

with the use,
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‘Possessién or operation of a Car while subject to this Lecase, excepting only
any such loss, expense or liabilicty which arises solely (rom REX' negligence
REX agrees to indemnify Lessee and save it harmless against any charge,
loss, claim, suit; expense or liability arising out of or on account of the

use or incorporation by REX'upon delivery of a Car or upon the making of
of any 1nvenc10n or the infringemenc. of any patents,

repairs thereto by REX,
incorporated by reason of Lessee's

except if such invention was used or

specifications..
ent or affiliated corporation for all purposes of this Paragraph

X KM KR SN XK X KE KN KSR K S UK K
wayxwxgxwxxaxxxxxxxxxmxx«xxxwwﬁﬂ The 1ndem~

nities and assumptions of liability herein contaxned shall survive the ter-~
mination of this Lease._ Each party shall, upon learning of same, nge_the
other prompt notice of any claim or liability hereby indempified against.

The term "REX'" shall mean and include any subsidiary, par-
1. Exxx

election all Cars may be.

. 12.  Lectering -— Inventory. At REX'
marked to indicate the rights of REX,.or an assignee, mortgagee, lrustee,
pledgee or security holder of REX or a lessor to REX- and may bear the fol-
lowing inscription: “Ticle to this Car subjeqt to documents recorded under
Except for reneval and main-

Sectlon 11303 of the ‘Interstate Commerce Act."

tenance of the- aforesaid letterlng or_ lettering indicating that the Car’ is

leased-to the Lessee or to a sublessee in accordance with demurrage tariffs,

no
placed upon- any of. the Cars by Lessee and Lessee will not: remove or change

the reporting marks and numbers indicated on the applxcable schedule except
REX may at its-own cost and

vpon the written direction or.consent of REX.

lettering or  marking .(other chan Lessee s reporting " mark's)  shall be ]

expense ‘inspect the Cars from time to t1me wherever chey may be, and Lessee
furnish to

shall, upon request -of REX, but not ‘more than once every year,
REX its certified inventory of all .Cars then covered by this Lease.
13. Loss, Theft or Destruction of Cars.

is lost, stolen, - destroyed or damaged beyond economic repair, Lessee shall,
by written notice, fully advise

.within five days of its-knowledge thereof,
within 43 days after demand Qy,REX

REX of such occurrence. " Lessee shall.

T pramptly make ‘paynenc: to, REX 'in “the ‘amount &s prescrlbed by the AAR. ~Upon -
notlflcauon of 'same, upon mutual ‘consent of both Uartles, a car of equlvalenb B

type conthlon ahd value may be substltuted 1n the lease agreement“ e

f Return of Cars. Upon che expxrat1on or cermxnatzon of chzs

Lease/Iﬁg ac
such "Car ‘to REX by delivering same to REX at any: ‘interchange on:

as REX may designate by notice to Lessee.
in the same or as good condition,

its -tine-
surrendered shall be

.when delivered to Lessee, °
of time excepted, shall be in need of no repairs, and shall be free from all

In the event any Car °

its sole cost and expense forthwith surrender possessxpn ©of

Each Car so
order and repair as

‘wvear and tear, from ordinary use and the passage



to mitigate the damages 'of Lessee or otherwise.

-

. - -
.

aecumulatxons or deposits from commodities transported in or on the Cars

vhile in the service of Lessee.
marks.....: . and .numbers, Lessee shall ~ place such reporting’ marks. and
numbers on any or all-of the Cars as- REX shall desxgnacc in writing to Les-

at sole- cost to Lessee

see prior to the end of the lease term-
— = hn 8 e
“If Lessee is a ralltoad Lessee agrees to prov1de storage at its

expense, upon the request of REX for any or all of the Cars for a period.of
sixcy "(60) days from the date of expiration or ‘termination of this Lease.

Nothing in this Paragraph X4~ shall give Lessee the right to retain pos-—
session of any Car after ‘expiration or termination of this Lease vith re-

spect-to such Car except as provided herein. .

-

f 15, Default.
hereunder within 30 days after same shall have become due 6r shall default

or fail for a period of 30 days after notice thereof in the due observance

If Lessee .shall f311 to make any paymenc requu'ed )

or performance of any covenant, condition or agreemenc requxred to be ob-

served or performed on its part hereunder, -or if a proceeding shall have
been commenced by or against Lessee under any bankruptcy laws, Federal or

State, or for the appointment of a receiver, assignee or trustee of Lessee

or its property, or if Lessee shall make a general assignment for the bene-
fit of credltors, then and in any of said events REX may at its election: -

and retake the Cars and thereafter recover as liquidated damages for loss

——— —— O = S————

If any of the Cars require new reportlng

(a) terminate this Lease.by written notice to such. effect,’

of a bargain.and not as a penalty, any and all damages sustained by reason

of Lessee's default in addltlon to all rental unpaxd as of said date, or,

(b) wxchouc terminating the Lease repossess’ the Cars,‘and

may relet the same or any part thereof to others upon such rental and other
terms as it may see fit. The proceeds of any such reletting shall first be
applied to the expenses (including reasonable attorneys*' fees) of retaking
and reletting of the Cars and delivery to the mnew lessee and chen to the
payment of rent due under, chxs Lease. -Lessee shall pay any deficiency re-
maining due after so applylng the proceeds as the same -shall accrue. REX
any

shall not be obligated to accept any lessee offered by Lessee, or to do
in the procuring of another Jlessee

3ct or exercise any diligence whatsoever
The election by REX to re-

let che Cars and the acceptance of a new lessee shall not operate to release
Lessee from liability for any existing or future default in’ any other cov-
to pay such deficiency

enant or promise herein contained. The obligation
or any sum or sums due and unpaid or any damages suffered by reason of Les-

survive the tetcmination of the Lcase and cthe

see's defaulc hereunder shall

retaking of the Cars.

L
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The remedies “provided -in this Paragraph 15 . in favor of REX shall not be .
dcemed cxclusive but shall, vhere not by rule of lau inconsistent with each -
other, be cumulative and may be availed ‘of singly,- in-combination, or all
together and in any order, and shall be in addxtxon to all other rcmedies
in REX' favor existing at law or in equity.” The Lessee hereby waives .any
mandatory requirements of law now or hereafter in effect which might limit
or modify any of the remedies -herein provided to the extent that such waiver

is pefmitted by law. -
- 16, .Sublease and Assignment. The ‘right to assxgn this Lease °
by either ‘party and the Lessee s right to sublease shall exist only as fol-

lowS'

(a) Lessee shall ‘'have no right to assign or sublease or

loan any of the Cars without the prior written. consent of REX, which consent
shall not be unreasonably withheld, provided, . however, that Lessee shall "’
have the. rxght to sublease any of the Cars’ to its wholly ‘owned affiliates,
.-, - or may - sublease, ‘for-a term not exceeding one year to a responsible company
as determxned by the Lessee" (without being released from the obligations
hereunder). " Any such sublease shall- be upon terms which are in compliance
‘with all applicable Interchange Rules, tarszs, regulations and laws and all

-

- - -
. L

terms and condxtxons of th1s Lease. LT o
. . . e . « . - .

(b) all r1ghts of 'REX - hereunder may be asszgned, pledged

transferred or otherwise disposed of either’ in whole or in part

mortgaged,
This Lease and Lessee's rights

without’ notice to or consent of Lessee.
hereunder are and shall be subject and subordinate .to any lease to REX chat-
tel .mortgage, security agreement or equipment trust or other 'security in-

* strument covering the Cars heretofore or, hereafter created by REX provided
only that so long as Lessee is not in default under the Lease, Lessee shall

* be entitled to the peaceful and quiet possession of the Cars. If REX shall
7 have ngen vritten notice tolessee stating the identity and post office ad-

.dress of any.assignee entitled to receive  future rentals and any other sums
Lessee shall thereafter make such payments to

payable to Lessee hereunder,
the des1gnated a551gnee. oL . - .

The haking of'an'assignmenc or sublease by Lessée or an assignment by REX
shall not serve to relxeve such party of any liability or undertaking here-
under nor- to impose “any liability or undertaking hereunder upon any such

assignee or sublessee except as otherwise provided herein or unless express— "

- ly assumed in writing by such sublessee or assignee.
. : 17.. Opinion of Counsel. Upon .the. request’ of REX.or its

assignee, Lessee will deliver to REX an opinion of. .counsel for Lessee, ad-

dressed to REX or its assignee in form and substance satisfactory to counsel

for REX or its assignee, which opinion shall be to the effect that: :

. ’ (a) Lessee is a corporation duly' organizea and validly

existing in good standing under the laws of the state of its incorporation,

and has -corporate’ pover and has taken all corporate action necessary to

enter into thxs Lease and carry out its obligations hercunder

(b) this Lease has been duly cxecuted on behalf of Lessee

valid and binding obligation of Lessce, enforce-

and conscxtutes the legal,
able in accordance with its terms subject to limitations as to enforccabil-

ity imposed by the lavs of bankruptcy, insolvency, moratorium’and similar

lavs affecting creditor’s righes; - .
. . ~5-90
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- (c).che Cars ‘vhich are-then subjcct to the Lease are held

by Lessee under and subject to the provisions of this Lease przor to any
lien, charge or encumbrance in favor of anyone claxmxng by, through or under

.
. ®
-

Lcsscc' and

(c) no governmental, .administrative or judicial authoriza~

tion, permission, consent, or approval or. recordxng is necessary on the part
of Lessee in connection with this Lease or any accxon contemplated .on its

- part hereunder."
18--Notice. Any notice required or permitted to be given pur-

suant €o the terms of this Lease shall be properly given vhen made in wric~
registered or certified, postage

ing, deposited in the United StaCes mail,
prepaid, addressed to: . L. -
. -REX at: a - .:‘ - . ) . Lessee at: . ..
P. 0. Box 968 S . e Maryv1lle,~MlssourL 64468
. - . Englewood Clefs, N. J. 07632 . T S T EET .

.
- - - =, - -
. . -
- -
-
-
.

* e - - .o
. - -
. . .

or' at such other’ addresses ‘as REX may from time" to time desxonate by such
notice in writing and to Lessee at” the addcess above or any such other ad—

dress as Lessee may.from time to time designate by notice in writing.

- .o < L. - .
. o ® - .
. hat™d < - PR
-

- 19. Governing Law —- Writing. The terms of this Lease and all

rxghCS and obligations hereunder shall be governed by the laws of the Stace
0of New- Jersey._ The terms of this Lease and the rights and obligations of

the parties hereto- may not be changed or terminated orally, but only by
agreement in writing signed by the parcy against whom enforcement of such

change or termination is soughc. : .

° - %90, Counterpar&s: This Lease may be-executed in any number. of

each of which so executed shall -be deemed .to "be an original

countcrparts
and such counterparts together shall constitute but one. and the:same ‘con-

tract, vwhich may be evidenced by any such signed councerparc-

- «.2L. Severability -- Waiver. If any term or provision of this
Lcasc or the applxcatxon thereof to any persons or circumstances- shall to

: . e 6 - - . -
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any extent be fnvalid or unenforceable, the remainder of this Lease or che

.appllcat.ion of such tcrm or provision to persons or circumstances other than
chose as to which it is invalid or unenforcéable shall not. bé affected
thereby, and each provision of this Lease shall be valid and be enforced to
.the fullest extent permitted by law. Failure of REX to exercise any righes
hereunder shall not constitute a waiver of any such right upon the continu-

ation  or recurrence .- of che situation or- contxngency giving rxse CO such

right. . . .
In construing any language contained in this

- 22. Terminology. -
Lease, no reference shall be made and no szgm.fxcance gz.vcn to paragraph
Cxcles, such titles being used only for convenience of reference. . Where _the
concext so permits, the singular shall include the plural and v:.ce versa.

) ) ':' .23 Pasc Due Payments. Any nonpayment. of rentals or other sums
due hereunder,- vhether during the period within vwhich a default may be cured
- or for a longer, perxod_, and whether or not deemed a default or violation of
this- Leasc, sﬂall result fn’ cbe obligation on the ‘part of che Lessee to pay
also an‘amount equal to ‘twelve per cent per annum (or if such ‘rate may not
lavfully be charged, then. the highest rate' whichmay lawfully-be.charged)

of such overdue sum for the period of time from one week afte.r' t:he due date

. .
.
., ° «® . = -

until such overdue sum is paid.- .- .- - .
+24. Definitions. For all’ purposes "of this Lease the- follouxng .
terms shall have the following meam.ng. LT T L. '

. (a) **Interchange Rules" —. all codes, rules, interpreca-— -
repair and all other

tions, laws or- orders governing hire,’ use, condxtxon,
matters_pertaining to the interchange- of freight traffic- reasonably inter—

preted as being applicable. to the Cars, adopted and in effect from time to

time by’ the Assocxatnon of American Railroads and any other ‘organization,
or governmencal authority, including - the Interstate

. -

association, agency,

Commerce Commission  and

vhich may from time to time be responsible for or have authority to impose

such codes, rules, xnCerpreCatxons, laws .or orders..-... .. - T '
. (b) "Delxvery Date" - - -that. date which is when' -

the car has beer interchanged, and markings changed,

. . .

' . ) (c) "Repair Work" —- all repairs, maintenance, modifica-
tions, additions or replacements required to keep and maintain .the Cars in
good wvorking order and repair in accordance wlch and .on the effective- date
of cthe requirements of all Interchange Rules and prcvencxve maintenance

necessary to keep and maintain the Cars in good working order and.repair.

. (d) **Casvalcy Cars" -—-— Cars which .arc'losc,.AS;tol.cn, destroyed

or damaged beyond economic repair.

25. Benefit. s Except as othervise provided herein the covenants
conditions and agreecments contained in this Lease shall biand and inure to

the benefic of cthe partics . : :
successors and assigns. Uithout limiting the generality of

their heirs,

the foregoing, the indemnities of the Lessce contained in Paragraph 11 here-

of shall apply to and inurc to the benefit of "any assignce of REX, and if
- . | .

et a

the United States Department of Transportation,
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sick assignee is a trustee or secured party under an indenture under
which evidence of indebtedness has been issued in connection with
the finahcing of the Cars, then also to the benefit of any holder of
such evidence of indebtedness.

26. Taxes. All property taxes which, from time to time,
during the Lease term, shall be assessed against the Cars, shall be
paid by Lessee for the account of REX. REX shall reimburse Lessee for
such tax payments within thirty days of recelpt of Lessee's billing
for such tax payments.

27. See Schs.l & la)which are an integral part of this Lease
Aagreement.

28. The Lessee agrees to give REX the right of first
refusal for any additional railcar equipment needed.

IN WITNESS WHEREOF the parties hereto have executed this Lease Agreement
the day, month and year first above written.

REX RAILWAYS, INC

%M«;/ %m,\

/
Pre%}dent
(Corporate Seal)

ATTEZ«///%/\

Assistant EgCretary

THE NORTHERN MISSOURI RAILROAD, INC.
. 7

(Corporate Seal) By

ATTEST:
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STATE OF New Jersey
COUNTY OF Bergen s

On this..... 7 é/ day of ZM R 1987/ belore me perso.nally

appeared Mark A, Salitan 7

devedTae e A

to me pearsonally known, who being by me duly swora,'says thathe is......ocooceereernen ..President of
REX LEASING INC. & -BEX RAILWAYS, INC. :and: Dawn Maddock, -to..me
personally knOW’i .to be 2sst. Secretary of said corporation, that the seal affixed
to the foregoing instrument.is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said cérporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was (he free act and deed of saild

corporation, '
- - wj WVhwm@ ) oo

.'IANoralyPJbI/c . s "?
. Y NoTagy ;'\,E,*PF NMAN |

ALY I ) 'f‘ ;'.. /
iy Con: m‘e.m t,\pvre
<

IERSEY,
Uct, 22, 1984

—
ca 4
On thisf:\.‘.".._...,._.day of f't}."\’_\f\}(_"i- ............. J19. .()-f{." before me personally
.. appeared ...... T'yff.‘. S bed E B S eeeeeeareeneeenseennanns .
10 me personally kpown, who bging by me dulv sworn, $3ys | that {3157 S I . i venne S
President of ... Tatz vl e AL S AL T T e [
................................................................ ,3(‘(".....-.-.....—--.-....:-........v..-..-.-.......\............ .
tosmepersonally KAOWA 18 BEThe: oo eeeeeeeeaeaeanaennll ..Secretary of safd corporation, thattha - -

seal affixed to the foregoing instrument is the corporate seal of said-corporation, that said instru-
ment was signed and -seafed on behalf of said corporation by authority of its Board of Directors,
and they acknowsledged that the execution of the foregoing instrument was the free act and dead
of said corporation.

C Notary Public

My Commission Expires .



Schedule I

Description of cars: Standard 50'6" boxcars originally from the
Series LCRC 2001-2100.

Quantity: (25) twenty five

Term: (5) five years from the "Delivery" of the (25th)
twenty fifth car

Rental: Will be based on a per car basis until delivery of
all (25) twenty five cars has been completed, or as
stated in the "Lease Agreement".

Rental Rate:
(a) The first 35% of both per diem and mileage money to
Rex, this being based on a possible 100% as per diem
and (50) fifty miles per day as to mileage.

{(b) The next 15%, that is, 36% through 50% as described
above to the "Lessee".

(c) The next 15%, that is, 51% through 65% as described
above to Rex.

(d) The next 15%, that is, 66% through 80% as described
above to the "Lessee",.

(e) If utilization for a given month falls at 35% or

below, as described in (a) above, the "Lessee" will

receive 10% of Rex's portion., As an example, if util-
ization were to be 33%, Rex would net 29.7% and the "Lessee",
3.3%.

Take Back Provision: If utilization on a (6) six month average were
to be below 55%, the first (6) six month period beginning
with the first day of the month following the first full
month of the Lessee's possession of all the equipment,
Rex reserves the right to take back all, or any part of
the cars on lease. Each (6) six month period will begin
with the followina month, dropping the first month.

For example: the 25th car is delivered March 19, 1984.
The (6) six month period would begin May 1, 1984. The
second (6) six month period would begin June 1, 1984,
the third July 1, 1984 and so on.

Delivery of Equipment: All expenses for the account of Rex.

Remarking of Equipment: If the equipment should be delivered to
the Lessee and require remarking to Lessee's marks, this will be
performed by the Lessee, the cost of which to be borne by Rex,
and not to exceed AAR rates.
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Logese * No locos,advertising, or any markings other than required
AAR markings may be added to the cars, without written consent

of Rex, and if the consent is given, it will be at the expense

of the "Lessee".

Bad Order Cars: In the case of cars "Bad Ordered" on the Lessee's
line, these cars will be treated as if the "Lessee" were an "off
line" carrier, thus the "Lessee" being responsible for payment
under the same criteria as if a "foreign car" were damaged on its
line" under Rule 107.

Change of Car Hire Rules: Should the ICC or/and the AAR change

1ts rules pertaining to "Car Hire" a new agreement must be negotiated
and agreed upon by both Rex and the "Lessee". Should this be
unattainable, the Lease rate will be determined by the equivalent

in money, to the percentage factors listed under "Rental Rate",

the day prior to the effectual date of the change.

REX RAILWAYS, INC.

- ’
B Y ,/410/// ,{ , //,_’(,(;;#671/1,-\_,

d Pres}dent

(Corporate Seal)
ATTEST:

_/.f’ / /,,

Assisfant Secretary

THE NORTHERN MISSOURI RAILROAD, INC.

(Corporate Seal) By

ATTEST:
By




